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Press Release dated June 1, 2005 — Announcement of Completion of Reorganization (filed
June 2, 2005)

Sécurity holder document — Support Agreement made as of the 1% day of June, 2005 among
Fairborne Energy Trust, Fairborne Acquisition Corp. and Fairborne ExchangeCo Ltd. (filed
June 3, 2005)

Security holder document — Voting and Exchange Trust Agreement made as of the 1% day of
June, 2005 among Fairborne Energy Trust, Fairborne Acquisition Corp., Fairborne ExchangeCo
Ltd and Computershare Trust Company of Canada (filed June 3, 2005)

Security holder document — Trust Indenture (Amended and Restated as of May 25, 2005) (filed
June 3, 2005)

Material document — Administration Agreement between Computershare Trust Company of
Canada and Fairborne Energy Ltd. dated as of May 25, 2005 (filed June 3, 2005)

Material document — Arrangement Agreement made as of the 25™ day of April, 2005 among
Fairborne Energy Ltd., Fairquest Energy Limited, Fairborne Acquisition Corp., Fairborne
ExchangeCo Ltd. and Computershare Trust Company of Canada (filed June 3, 2005)

Material Change Report dated June 1, 2005 (filed June 8, 2005)

Press Release dated June 16, 2005 — Monthly Distribution of CDN $0.11 per Unit (filed June 16,
2005)

Press Release dated July 7, 2005 — Announcing Increase to Exchangeable Ratio Effective July 15,
2005 (filed July 7, 2005)

Press Release dated July 19, 2005 — Confirming Monthly Distribution of Cdn. $0.11 per Unit
(filed July 19, 2005)

Press Release — Announcing 2005 Second Quarter Interim Financial & Operating Results for the
period ended June 30, 2005 (filed August 9, 2005)

ﬁress Release dated August 10, 2005 — Announcing Increase to Exchangeable Ratio Effective
August 15, 2005 (filed August 10, 2005)
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15. Management's Discussion and Analysis of Financial Condition and Results of Operations dated
‘ August 5, 2005 (filed August 10, 2005)

16. Interim Financial Statements to June 30, 2005 (filed August 10, 2005)
17. Form 52-109FT2 — Certification of Interim Filings — CFO (filed August 10, 2005)
18. Form 52-109F T2 ~ Certification of Interim Filings — CEO (filed August 10, 2005)

19. Press Release dated August 16, 2005 — Confirming Monthly Distribution of Cdn. $0.11 per Unit
(filed August 16, 2005)

20. P}ess Release dated September 2, 2005 — Announcing Increase to Exchangeable Ratio Effective
September 15, 2005 (filed September 2, 2005)

21. Press Release dated September 16, 2005 (filed September 16, 2005)
22. Press Release dated September 21, 2005 (filed September 21, 2005)
23. Press Release dated October 7, 2005 (filed October 7, 2005)
24, Press Release dated October 18, 2005 (filed October 18, 2005)
25. Pfess Release dated November 8, 2005 (filed November 8, 2005)
26. Interim MD&A for the period ended September 30, 2005 (filed November 8, 2005)
‘ 27. Interim Financial Statements for the period ended September 30, 2005 (filed November 8, 2005)
28. F‘orm 52-109FT2 Certification of Interim Filings — CFO (filed November 8, 2005)
29. Form 52-109FT2 Certification of Interim Filings — CEO (filed November 8, 2005)

30. Press Release dated November 15, 2005 (filed November 15, 2005)
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Reply to: Colby T. Dewart

Direct Phone: (403) 260-0369
B ur net’ e Direct Fax: (403) 260-0355
td@bdplaw.
Duckworth e ghdplav.com
Assistant: Dee Clair
& Palmer LLP Direct Phone: (403) 260-0366
Law Firm Our File: 62228-1

June 8, 2006

Securities & Exchange Commission
International Filings

100F Street N.E.

Mail Stop Room 3628

Washington, D.C. 20549

US.A.

Attention: Elliot Staffin

Dear Sir:

Re: Fairborne Energy‘ Trust

We act as counsel to Fairborne Energy Trust (the "Trust"), a trust established under the laws of the Province
of Alberta. On November 23, 2005, pursuant to Rule 12(g)3-2(b) promulgated by the U.S. Securities &
Exchange Commission (the "Commission™) pursuant to Section 12(g) of the Securities and Exchange Act of
1934, as amended (the "Exchange Act"), we furnished, on behalf of the Trust, required documents in order to
qualify for the exemption from Section 12(g) with regard to the trust units (the "Units"). With respect to a
follow-up conversation between yourself and 1 on June 7, 2006, 1 enclose the 2005 audited annual financial
statements of the Trust per your request.

Please contact me at (403) 260-0369 if you have any questions, or require any additional information, with
respect to the enclosed.

Yours truly,

BURMET, DUCKWORTH & PALMER LLP

Colby T. Dewart

CTD:dje
Encl.
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Reply to: James L. Kidd
Direct Phone: (403) 260-0181

Y Bufnet, o

-
Oy Direct Fax: (403) 260-0330
T ] b i VL Q jik@bdplaw.com
e «<worth. @bdplave
| Duc}f ! zaﬁt; f;:,“{‘ ot IS Assistant: Brenda Long
& Pa mer ue Gudly = e Direct Phone: (403) 260-5743
Law Firm Our File: 622281

December2, 2005 f

Securities and Exchange Commission
Judiciary Plaza, 450 —5" Street NW
Washington, D.C. 20549

U.S.A. -

Dear Sir or Madam:

Re: Fairborne Energy Trust

We act as counsel to Fairborne Energy Trust (the "Trust"), a trust established under ﬂ>’a\{0f the Province
of Alberta. Pursuant to Rule 12g3-2(b) promulgated by the U.S. Securities and Exchange Commission
(the "Commission") pursuant to Section 12(g) of the Securities and Exchange Act of 1934, as amended (the
"Exchange Act"), we herewith furnish, on behalf the Trust, the documents listed on Schedule "A" hereto in
order to qualify for the exemption from Section 12(g) with regard to its trust units (the "Units").

The Trust was formed on April 20, 2005 and became a reporting issuer in Canada pursuant to a court-approved
plan of arrangement (the "Plan of Arrangement"). Pursuant to Rule 12g3-2(b)(1)(ii), officers of Fairborne
Energy Ltd. ("Fairborne Energy"), the administrator of the Trust, have informed us that the documents listed
on Schedule "A" hereto include all of the information which, has been, and which the Trust will be, required to
(as required by subparagraph (1)(i) of Rule 12g3-2(b)): (a) make public pursuant to the laws of Alberta or of
Canada; (b) file with the Toronto Stock Exchange (the "Exchange"), and which will be made public by such
Exchange; or (c) distribute to its security holders.

Officers of Fairborne Energy have informed us that Fairborne Energy, on behalf of the Trust will, during this
and each subsequent fiscal year, furnish the Commission with the information described above promptly after
any such information is made public. In addition, promptly after the end of this and each subsequent fiscal
year, the Trust agrees to furnish to the Commission a revised Schedule "A" should any changes occur therein.

Officers of Fairborne Energy have also informed us that, to the best of their knowledge, and based on
information provided by the Trust's registrar and transfer agent and ADP Investor Communications, as at
August 17, 2005:

@ the number of registered and non-registered (beneficial) holders of the classes of outstanding
equity securities of the Trust who are resident in the United States, as calculated pursuant to
Rule 12g3-2(b), are set forth in the table below:

No. of Holders
(August 17, 2005)

Units 602
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) the respective amount and percentage of equity securities of the Trust held by registered and
non-registered (beneficial) holders who are residents in the United States is set forth below:

Units % of Class
(August 17, 2005) (August 17, 2005)
Units 17,542,862 38.43%

The Units held by residents of the United States were acquired pursuant to either the Plan of Arrangement or
brokerage transactions conducted on the floor of the Exchange. Other than the Plan of Arrangement, which
was exempt from the registration requirements of the Securities Act of 1933, as amended, pursuant to
Section 3(a)(10) thereof, the Trust has not completed a public offering of its securities in the United States.
Other than the Plan of Arrangement, the Trust has not completed a public offering of its securities in Canada.

The Trust has never had a class of securities registered under Section 12 of the Exchange Act or a reporting
obligation under Section 15(d) of the Exchange Act, nor is the Rule 12g3-2(b) exemption unavailable for the
Trust's Units by reason of paragraph (d)(2) or 3 of Rule 12g3-2(b).

This letter, together with the enclosures, shall not be deemed to be "filed"” with the Commission or otherwise
subject to the liabilities of Section 18 of the Exchange Act, nor shall this letter constitute an admission for any
purpose that the Trust is subject to the Exchange Act.

Kindly acknowledge your receipt of this letter and the enclosed information by faxing a signed copy of this
letter to the attention of the undersigned at (403) 260-0332. Alternatively, please reply by email to
jlk@bdplaw.com to indicate your receipt.

Please confirm in due course that the Trust has been added to the list of those foreign prlvate issuers that claim
exemption pursuant to Rule 12g3-2(b) of the Exchange Act.

Please contact James Kidd at (403) 260-018! if you have any questions or require any additional information
with respect to the enclosed.

Yours truly,

BURNET, DUCKWORTH & PALMER LLP

Bk [

A

James L. Kidd

Enclosures
Receipt acknowledged this day of December,
2005.

SECURITIES AND EXCHANGE COMMISSION

Per:
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SCHEDULE A~

) 1
All of the documents listed below were filed by Fairborne Energy Trust pursuant fo the requirements of
Canadian securities laws and all of them are available on the Internet at www.sedar.com.

l

Filing When Due

Requirements > %67 8310,
Document Date Filed L2 11213, 14
Press Release dated June 1, 2005 - Announcement of June 2, 2005 1,2 3
Completion of Reorganization
Security holder document — Support Agreement made as  June 3, 2005 1 14
of the 1* day of June, 2005 among Fairborne Energy
Trust, Fairborne Acquisition Corp. and Fairborne
ExchangeCo Ltd.
Security holder document — Voting and Exchange Trust June 3, 2005 1 14
Agreement made as of the 1% day of June, 2005 among
Fairborne Energy Trust, Fairborne Acquisition Corp.,
Fairborne ExchangeCo Ltd. and Computershare Trust
Company of Canada
Secufity holder document — Trust Indenture (Amended June 3, 2005 1 14

and Restated as of May 25, 2005)

Filing is required pursuant to applicable laws, regulations and policies of Canadian securities regulatory
authorities (provincial securities commissions).

Filing is required pursuant to the applicable requirements of the Toronto Stock Exchange.

Episodic Disclosure Document — Is to be filed on SEDAR if there is a material change in an issuer's business,
operations or capital.

Continuous Disclosure Document~ s to be filed on SEDAR at least 25 days before record date (Record date must
be;set 30 to 60 days before the meeting).

Continuous Disclosure Document —Is to be filed on SEDAR within 90 days of financial year-end.

Continuous Disclosure Document — Is to be filed on SEDAR concurrently with sending to securityholders (21-50
days before the meeting) (annual meeting must be held within 6 months of the fiscal year-end).

Continuous Disclosure Document — Is to be filed on SEDAR within 45 days of end of 1%, 2" and 3" financial
quarter,

Episodic Disclosure Document — Is to be filed on SEDAR within 10 days after the material change occurred.

Continuous Disclosure Document — [s to be filed on SEDAR within 10 days after the distribution date with the
securities regulatory authority in each jurisdiction in which a purchaser of the securities is located.

Continuous Disclosure Document — Is to be filed on SEDAR by the earlier of 90 days of financial year-end and
the date on which an issuer files its annual financial statements.

Continuous Disclosure Document — Is to be filed on SEDAR promptly following a meeting of securityholders at
which a matter was submitted to a vote.

Continuous Disclosure Document — [s to be filed on SEDAR within 75 days after the date of acquisition.

Episodic Disclosure Document — Is to be filed on SEDAR within 2 days upon acquiring 10% or more of the
outstanding securities of a reporting issuer.

' Continuous Disclosure Document — Is to be filed on SEDAR as soon as practicable but in any event not later than
the deadline for the first filing required under National Instrument 51-102.
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Filing When Due
, Requirements > ** &7 &%10
Document Date Filed b2 11,1213, 14
Material document — Administration Agreement between June 3, 2005 1 14
Computershare Trust Company of Canada and Fairborne
Energy Ltd. dated as of May 25, 2005
Material document — Arrangement Agreement made as of June 3, 2005 1 14
the 25™ day of April, 2005 among Fairborne Energy Ltd.,
Fairquest Energy Limited, Fairborne Acquisition Corp.,
Fairborne ExchangeCo Ltd. and Computershare Trust
Company of Canada
Matdfial Change Report dated June 1, 2005 June 8, 2005 1 8
Pressj‘ Release dated June 16, 2005 — Monthly Distribution  June 16, 2005 1,2 3
of CDN $0.11 per Unit
Press“ Release dated July 7, 2005 — Announcing Increase July 7, 2005 1,2 3
to Exchangeable Ratio Effective July 15, 2005
Press Release dated July 19, 2005 — Monthly Distribution July 19, 2005 1,2 3
of CDN $0.11 per Unit
Interim Report, including interim financial statements and  August 9, 2005 1 7
Mandgement's Discussion and Analysis
Press Release dated August 10, 2005 - Announcing August 10, 2005 1,2 3
Increase to Exchangeable Ratio Effective August 15, 2005
Management's Discussion and Analysis of Financial August 10, 2005 1 7
Condjtion and Results of Qperation
Interiim Financial Statements August 10, 2005 1 7
Form 52-109F2 — Certificate of Interim F ilings — CFO August 10, 2005 1 7
Form 52-109F2 — Certificate of Interim Filings — CEO August 10, 2005 1 7
Press. Release dated August 16, 2005 — Confirming August 16, 2005 1,2 3
Monthly Distribution of Cdn. $0.11 per Unit
Pressi‘ Release dated September 2, 2005 — Announcing September 2, 2005 1,2 3
Increase to Exchangeable Ratio Effective September 15,
2005,
Press Release dated September 16, 2005 September 16, 1,2 3
2005
Press Release dated September 21, 2005 September 21, 1,2 3
‘ 2005
Press Release dated October 7, 2005 October 7, 2005 1,2 3
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Filing When Due
Requirements > %67 &%10,

Document Date Filed b2 11,1213, 14
Presé Release dated October 18, 2005 October 18, 2005 1,2 3
Press Release dated November 8, 2005 November 8, 2005 1,2 3
Interim MD&A for the period ended September 30, 2005  November 8, 2005 1 7
Interim Financial Statements for the period ended November 8,2005 1 7
September 30, 2005

Form 52-109FT2 Certification of Interim Filings — CFO November 8, 2005 1 7
Formj 52-109FT2 Certification of Interim Filings — CEO November 8, 2005 1 7
Press Release dated November 15, 2005 November 15, 1,2 3

‘ 2005

i
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Fairborne Energy Trust Profile Page 1 of 1

NEW SEARCH COMPANY WEB  ABOUT SITE SETL
HELP RELEA

FILINGS DATABASE PROFILES LINKS '  SEDAR

Use of this site is subject to, and your continued use‘constitutes your
express agreement to be bound by, the

Legal Terms and Conditions of Use
Any unauthorized commercial use of this site is strictly prohibited.

Link to IMPORTANT NOTICE OF CHANGES dated Qctober 29, 2005
Link to IMPORTANT NOTICE OF CHANGES dated July 30, 2005

Fairborne Energy Trust
PR OTF I L E

Head Office 3400, 450 - 1st Street S.W.

Mailing Address: 3400, 450 - 1st Street S.W.
‘ Calgary, Alberta Address: Calgary, Alberta
‘ T2P 5H1 T2P 5H1
Contact Name: Aaron Grandberg POP System Issuer: Yes

Reporting British Columbia, Alberta, Ontario, Quebec,

Telephone Number: 403 290-3217
‘ Jurisdictions: New Brunswick

Fax Number: 403 290-7724 Stock Exchange: TSX
‘ Date of Formation: Apr 20 2005 Stock Symbol: FELUN
Governing Alberta Auditor: KPMG LLP
Jurisdiction ‘
“Industry oil and gas - oil and gas General Partner:

Classmcatlon producers
CUSIP:Number: 303628
Financial Year-End: Dec 31

Transfer Agent: Computershare Trust Commy of Canada

Size of Issuer $100,000,001 to $5QQ"GOO (m -
(Assets):

o 4-93p¢

THIS PUBLIC COMPANY'S DOCUMENTS

e
»

B e e e

Use of this site is subject to, and your continued uée constitutes your
express agreement to be bound by, the

Legal Terms and Conditions of Use
Any unauthorized commercial use of this site is strictly prohibited.

Link to IMPORTANT NOTICE OF CHANGES dated October 29, 2005
Link to IMPORTANT NOTICE OF CHANGES dated July 30, 2005

http://www.sedar.com/DisplayProﬁle.do?lang=EN&issuerType=O3&issuerNo=00022279 11/21/2005
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Fairborne Energy Trust

Nov 15 2005
Nov 8 2005

Nov 8 2005
Nov 8 2005

Nov 8 2005
Nov 8 2005
Nov 8 2005
Oct 18 2005
Oct 7 2005
Sep 21 2005
Sep 16 2005
Sep 2 2005
Aug 16 2005
Aug 10 2005

Aug 10 2005
Aug 10 2005

Aug 10 2005
Aug 10 2005
Aug 9 2005
Jul 19 2005
Jul 7 2005
Jun 16 2005
- Jun 10 2005

Document
Type

News release - English

Form 52-109FT2 - Certification of
Interim Filings - CEO

Form 52-109FT2 - Certification of
Interim Filings - CFO :

Interim financial statements -
English

MD&A - English
News release - English

News release - English

News release - English

News release - English

News release - English
News release - English
News release - English
News release - English

Form 52-109FT2 - Certifi catlon of
Interim Filings - CEQ

Form 52-109FT2 - Certification of
Interim Filings - CFO

Interim financial statementé -
English

MD&A - English
News release - English

News release - English
News release - English

News release - English

News release - English
Other

PDF
PDF

PDF

PDF

PDF
PDF
PDF
PDF
PDF
PDF
PDF
PDF
PDF
PDF

PDF

PDF

PDF
PDF
PDF
PDF
PDF
PDF
PDF

http://www.sedar.com/DisplayCompanyDocuments.do?lang=EN&issuerNo=00022279

28K
22K

22K
61K

71K
196 K
30K
28K
26 K
27K
28K
30K
28K
20K

21K
60 K

71K
14K
209K
28K
8K
7K
11K
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Associated Documents

Jun 8 2005
Jun 3 2005
Jun 3 2005
} Jun 3 2005

Jun 3 2005
Jun 3 2005

Jun 2 2008
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Material change report - English

Material document - Engli?h
Material document - English

Security holders documents -
English 1
Security holders documents -
English ‘

Security holders documents -
English |

News release - English

PDF
PDF
PDF
PDF

PDF

PDF

PDF
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PRESS RELEASE {

FAIRBORNE ENERGY TRUST, FAIRBORNE ENERGY LT D 'AND
FAIRQUEST ENERGY LIMITED ANNOUNCE S
COMPLETION OF REORGANIZATION 7

June 1, 2005 |
Calgary, Alberta }

Fairborne Energy Trust (the "Trust"), Fairborne Energy Ltd. ("Fairborne") and Fairquest Energy Limited
("Fairquest") jointly announced today the successful completion of the reorganization of Fairborne into
the Trust and Fairquest. The trust units of the Trust (trading symbol "FEL.UN"), the Exchangeable
Shares (trading symbol "FXL") and the common shares of Fairquest (trading symbol "FQE") have been
cond1t1ona11y approved for listing on the Toronto Stock Exchange. It is expected that the Toronto Stock
Exchange will issue a bulletin on June 2, 2005 with respect to the commencement of trading, anticipated
to be June 6, 2005. Prior to commencement of trading, the common shares of Fairborne will continue to
trade under the symbol "FEL".

As previously announced, the plan of arrangement and related transactions were approved by
securityholders of Fairborne and Fairborne has also received approval of the Court of Queen's Bench of
Alberta and all other necessary regulatory approvals. The plan of arrangement was completed today and
is effectlve immediately. ‘

|
|
'

As a result of the plan of arrangement, the Trust currently has approximately 45 million Trust Units and
its wholly-owned subsidiary Fairborne has issued and outstanding 7.0 million Exchangeable Shares.
Under'the plan of arrangement, shareholders elected to receive a greater. number of Exchangeable Shares
than the 7.0 million share maximum as established by the board of directors of Fairborne. Consequently,
such shareholders will receive, subject to rounding, a prorated number of Exchangeable Shares based on a
factor ‘of 0.863742 of an Exchangeable Share for each Exchangeable Share that was requested, with the
balance to be distributed in Trust Units of the Trust. As a result of the plan of arrangement and the
completlon of the initial private placement by Fairquest, Faquuest currently has outstanding
approximately 22.1 million common shares, 4,740,000 common share purchase warrants (each of which
entitle'the holder to acquire one common share of Fairquest at an exercise price of $3.17 per share until
May 31, 2010) and 1.0 million Performance Shares. Management and directors of Fairborne and
Fairquest own approximately 17% of the issued and outstanding Trust Units and Exchangeable Shares
and approximately 29% of the outstanding common shares of Fairquest. |

The board of directors of Fairborne is comprised of Richard A. Walls, Steven R. VanSickle, Michael E.J.
Phelps, Robert B. Hodgins, Johannes J. Nieuwenburg and Rodney D. Wimer. The board of directors of
Fairquest is comprised of Richard A. Walls, Robert A. Maitland, Gary F Aitken, Brian A. Felesky, David
M. Fltzpatrlck and Donald J. Nelson.

For further information contact:

Fairborne Energy Trust

Steven R. VanSickle Aaron Grandberg |
President and Chief Executive Officer Vice President, Fmance and Chief Financial
Tel.: (403)290-7759 Fax.: (403) 290-7751 Officer

svansickle@fairborne-energy.com Tel.: (403) 290- 3217 Fax.: (403) 290-7751
: agrandberg@fairborne-energy.com




Fairqﬂest Energy Limited

I

] |
Richard A. Walls Robert A. Maitland

President and Chief Executive Officer Vice President, Finance and Chief Financial
Tel.: (403)290-7754 Fax.: (403) 290-7751 Officer ;
rwalls@fairborne-energy.com Tel.: (403)290-7755 Fax.: (403) 290-7751

rmaitland@fairborne-energy.com

i

. |
Forward Looking Statements - Certain information regarding the Trust, Fairborne and Fairquest set
Jorth in this document, including management's assessment of future plans, contains forward-looking
statements that involve substantial known and unknown risks and uncertainties. These forward-looking
statements are subject to numerous risks and uncertainties, certain of which are beyond the Trust's,
Fairborne's and Fairquest's control, including the impact of general economic conditions, industry
conditions, volatility of commodity prices, currency fluctuations and the timing of listing of the securities.
Readers are cautioned that the assumptions used in the preparation of such information, although
considered reasonable at the time of preparation, may prove to be imprecise and, as such, undue reliance
should not be placed on forward-looking statements. The Trust, Fairborne and Fairquest disclaim any
intention or obligation to update or revise any forward-looking stateménts, whether as a result of new
information, future events or otherwise. :




SUPPORT AGREEMENT \ I A
Kiilils
MEMORANDUM OF AGREEMENT made as of the 1* day of June, 200§

AMONG: 1
FAIRBORNE ENERGY TRUST, a trust organized under the laws of Alberta
(hereinafter referred to as "Fairborne Energy Trust") \

-and -

FAIRBORNE ACQUISITION CORP., a corporation incori*porated under the
laws of Alberta (hereinafter referred to as "AcquisitionCo" or "Fairborne™)
\
- and - \
FAIRBORNE EXCHANGECO LTD., a corporation incorporated under the
laws of Alberta (hereinafter referred to as "ExchangeCo") ‘

} WHEREAS pursuant to an arrangement agreement dated as of April 25, 2005 among Fairborne
Energy. Ltd., Fairquest Energy Limited, AcquisitionCo, ExchangeCo and Fairborne Energy Trust (such agreement,
as it may be further amended or restated, is hereafter referred to as the "Arrangement Agreement"), the parties
agreed that on the Effective Date (as defined in the Arrangement Agreement) the parties would execute and deliver a
support agreement which would govern the relationship among the parties as it related to the issuance and existence
of exchangeable shares (the "Exchangeable Shares") in the capital of AcqursmonCo which were issued pursuant to
the Arrangement |

AND WHEREAS the articles of AcquisitionCo set forth the rights, privileges, restrictions and
condmons (collectively, the "Share Provisions") attaching to the Exchangeable Shares

AND WHEREAS the parties hereto desire to make approprlate provision and to establish a
procedure whereby Fairborne Energy Trust and ExchangeCo will take certain actions and make certain payments
and deliveries necessary to ensure that AcquisitionCo will be able to make certam payments and to deliver or cause
to be delivered trust units ("Fairborne Trust Units") of Fairborne Energy Trust in satisfaction of the obligations of
AcquisitionCo under the Share Provisions with respect to the payment and satisfaction of dividends, Liquidation
Amourrts, Retraction Prices and Redemption Prices, all in accordance with the Share Provisions.

i NOW THEREFORE in consideration of the respective covenants and agreements provided in this
agreement and for other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged), the parties hereto covenant and agree as follows: !

ARTICLE 1 :
DEFINITIONS AND INTERPRETATION
" |
1.1 Defined Terms |

|

‘ Each term denoted herein by initial capital letters and not otherwise defined herein shall have the
meaning attributed thereto in the Share Provisions, unless the context requires otherwise.

L2 Interpretation Not Affected by Headings, Etc. :

j The division of this agreement into Articles, Sections and paragraphs and the insertion of headings
are for' convenience of reference only and shall not affect the construction or interpretation of this agreement.
Unless: :otherwrse indicated, all references to an "Article” or "Section” followed by a number and/or a letter refer to
the specified Article or Section of this agreement. The terms "this agreement”, "hereof”, "herein" and "hereunder”




and similar expressions refer to this agreement and not to any particular Article, Section or other portion hereof and
include any agreement or instrument supplementary or ancillary hereto.

1.3 Number, Gender, Etc.

! Words importing the singular number only shall include the plural and vice versa. Words
importing the use of any gender shall include all genders.
!

1.4 Date for Any Action

| If any date on which any action is required to be taken under this agreement is not a Business Day,
such action shall be required to be taken on the next succeeding Business Day.

i ARTICLE 2
COVENANTS OF FAIRBORNE ENERGY TRUST, EXCHANGECO AND ACQUISITIONCO

21 Covenants of Fairborne Energy Trust and ExchangeCo Regarding Exchangeable Shares

' So long as any Exchangeable Shares are outstanding, Fairborne Energy Trust and ExchangeCo
each agree that:

(a) | Fairborne Energy Trust will, as soon as practicable following the declaration of any Distribution, issue a
press release as to the resulting change in the Exchange Ratio for the Exchangeable Shares;

(b) : Fairborne Energy Trust and ExchangeCo will take all such actions and do all such things as are necessary

© or desirable to enable and permit AcquisitionCo, in accordance with applicable law, to pay and otherwise
perform its obligations with respect to the satisfaction of the Liquidation Amount in respect of each issued
and outstanding Exchangeable Share upon the liquidation, dissolution or winding-up of AcquisitionCo or
any other distribution of the assets of AcquisitionCo for the purpose of winding-up its affairs, including
. without limitation all such actions and all such things as are necessary or desirable to enable and permit
¢ AcquisitionCo to cause to be delivered Fairborne Trust Units to holders of Exchangeable Shares in
! accordance with the provisions of Article 6 of the Share Provisions;

(c) . Fairborne Energy Trust and ExchangeCo will take all such actions and do all such things as are necessary
or desirable to enable and permit AcquisitionCo, in accordance with applicable law, to pay and otherwise
i perform its obligations with respect to the satisfaction of a Retraction Request by a holder of Exchangeable
~ Shares or a redemption of Exchangeable Shares by AcquisitionCo, including without limitation all such
. actions and all such things as are necessary or desirable to enable and permit AcquisitionCo to cause to be
¢ delivered Fairborne Trust Units to such holder, upon the retraction or redemption of the Exchangeable
. Shares in accordance with the provisions of Article 4 or Article 5 of the Share Provisions, as the case may
! be; and

(d) . Fairborne Energy Trust will not exercise its vote as a shareholder of AcquisitionCo to initiate the voluntary
- liquidation, dissolution or winding-up of AcquisitionCo nor take any action or omit to take any action that
i is designed to result in the liquidation, dissolution or winding-up of AcquisitionCo.

22 Segregation of Funds

Subject to the exercise by Fairborne Energy Trust or ExchangeCo of any of the Call Rights,
Fairborne Energy Trust will cause AcquisitionCo to, from time to time, deposit a sufficient amount of funds in a
separate account and segregate a sufficient amount of such assets and other property as is necessary to enable
AcquisitionCo to pay or otherwise satisfy the applicable dividends, Liquidation Amount, Retraction Price or
Redemption Price, in each case for the benefit of holders from time to time of the Exchangeable Shares, and
AcquisitionCo will use such funds, assets and other property so segregated exclusively for the payment of dividends
and the payment or other satisfaction of the Liquidation Amount, the Retraction Price or the Redemption Price, as



applicable, net of any corresponding withholding tax obligations and for the remittance of such withholding tax
obligations.

23 Notification of Certain Events

‘ In order to assist Fairborne Energy Trust and ExchangeCo to comply with their respective
obligations hereunder, AcquisitionCo will give Fairborne Energy Trust and ExchangeCo notice of each of the
followmg events at the time set forth below:

(a) ‘1 immediately, in the event of any determination by the Board of Directors of AcquisitionCo to take any
i action which would require a vote of the holders of Exchangeable Shares for approval;

(b) ' immediately, upon the earlier of: (i) receipt by AcquisitionCo of notice of, and (ii) AcquisitionCo
. otherwise becoming aware of, any threatened or instituted claim, suit, petition or other proceedings with
. respect to the involuntary liquidation, dissolution or winding-up of AcquisitionCo or to effect any other
. distribution of the assets of AcquisitionCo among its shareholders for the purpose of winding-up its affairs;

(c) ' immediately, upon receipt by AcquisitionCo of a Retraction Request;
]

(d) ' atleast 90 days prior to any Redemption Date;

(e) \ as soon as practicable upon the issuance by AcquisitionCo of any Exchangeable Shares or any rights to
. acquire same; and

(f) . in the event of any determination by the Board of Directors of AcquisitionCo to institute voluntary

liquidation, dissolution or winding-up proceedings with respect to AcquisitionCo or to effect any other

. distribution of the assets of AcquisitionCo among its shareholders for the purpose of winding-up its affairs,
© at least 60 days prior to the proposed effective date of such liquidation, dissolution, winding-up or other
. distribution.

24 . Delivery of Fairborne Trust Units

In furtherance of its obligations hereunder, upon notice of any event which requires AcquisitionCo
to cause to be delivered Fairborne Trust Units to any holder of Exchangeable Shares, subject to the exercise by
Fairborne Energy Trust or ExchangeCo of any of the Call Rights, Fairborne Energy Trust shall forthwith: issue and
deliver the requisite Fairborne Trust Units to or to the order of the former holder of the surrendered Exchangeable
Shares, as AcquisitionCo shall direct. All such Fairborne Trust Units shall be free and clear of any lien, claim,
encumbrance, security interest or adverse claim or interest.

25 Qualification of Fairborne Trust Units

Fairborne Energy Trust covenants that if any Fairborne Trust Umts (or other securities into which
Fairborne Trust Units may be reclassified or changed as contemplated by Section 2.6 hereof) to be issued and
delivered hereunder (including for greater certainty, in payment of or pursuant to, as applicable, the Liquidation
Amount, the Retraction Price, the Redemption Price, the Liquidation Call Right, the Retraction Call Right, the
Redemption Call Right, the Exchange Rights or the Automatic Exchange Rights) (as that term is defined in the
Voting'and Exchange Trust Agreement)), require registration or qualification with or approval of or the filing of any
document including any prospectus or similar document, the taking of any proceeding with or the obtaining of any
order, ruling or consent from any governmental or regulatory authority under any Canadian federal or provincial law
or regulation or pursuant to the rules and regulations of any regulatory authority, or the fulfilment of any other legal
requirement (collectively, the "Applicable Laws") before such securities (or other securities into which Fairborne
Trust Units may be reclassified or changed as contemplated by Section 2.6 hereof) may be delivered by Fairborne
Energy Trust or ExchangeCo to the initial holder thereof (other than AcquisitionCo) or in order that such securities
may be freely traded thereafier (other than any restrictions on transfer by reason of a holder being a "control person”
of Falrbome Energy Trust for purposes of Canadian federal or provincial securities law), Fairborne Energy Trust
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and ExchangeCo will in good faith expeditiously take all such actions and do all such things as are necessary to
cause such Fairborne Trust Units (or other securities into which Fairborne Trust Units may be reclassified or
changecji as contemplated by Section 2.6 hereof) to be and remain duly registered, qualified or approved. Fairborne
Energy Trust and ExchangeCo represent and warrant that they have in good faith taken all actions and done all
things as are necessary under Applicable Laws as they exist on the date hereof to cause the Fairborne Trust Units (or
other securities into which Fairborne Trust Units may be reclassified or changed as contemplated by Section 2.6
hereof), to be issued and delivered pursuant to the Share Provisions or the terms of the Voting Exchange Trust
Agreement to be freely tradeable thereafter (other than restrictions on transfer by reason of a holder being a "control
person” of Fairborne Energy Trust for the purposes of Canadian federal and provincial securities law). Fairborne
Energy. Trust and ExchangeCo will in good faith expeditiously take all such actions and do all such things as are
necessary to cause all Fairborne Trust Units (or other securities into which Fairborne Trust Units may be reclassified
or changed as contemplated by Section 2.6 hereof) to be delivered pursuant to the Share Provisions or the terms of
the Voting Exchange Trust Agreement to be listed, quoted or posted for trading on the Toronto Stock Exchange or
such other stock exchange or quotation system on which such securities are principally listed, quoted or posted for
trading/at such time,

26 Equivalence
(a) ‘ Fairborne Energy Trust will not:
:‘; (i) issue or distribute additional Fairborne Trust Units {or securities exchangeable for or convertible

into or carrying rights to acquire Fairborne Trust Units) to the holders of all or substantially all of
the then outstanding Fairborne Trust Units by way of stock distribution or other distribution, other
than an issue of Fairborne Trust Units (or securities exchangeable for or convertible into or
i carrying rights to acquire Fairborne Trust Units) to holders of Fairborne Trust Units who exercise
: an option to receive distributions in Fairborne Trust Units (or securities exchangeable for or
f convertible into or carrying rights to acquire Fairborne Trust Units) in lieu of receiving cash
! distributions;

:: (i) issue or distribute rights, options or warrants to the holders of all or substantially all of the then

; outstanding Fairborne Trust Units entitling them to subscribe for or to purchase Fairborne Trust
Units (or securities exchangeable for or convertible into or carrying rights to acquire Fairborne
Trust Units);

: (iii) issue or distribute to the holders of all or substantially all of the then outstanding Fairborne Trust

Units:

(A) securities of Fairborne Energy Trust of any class other than Fairborne Trust Units (other
‘ than securities convertible into or exchangeable for or carrying rights to acquire
‘ Fairborne Trust Units);
ﬁ (B) rights, options or warrants other than those referred to in Section 2.6(a)(ii) above;
: <) evidences of indebtedness of Fairborne Energy Trust; or
: (D) assets of Fairborne Energy Trust other than Distributions which result in an adjustment to

the Exchange Ratio;

i (iv) subdivide, redivide or change the then outstanding Fairborne Trust Units into a greater number of
: Fairborne Trust Units; or

(V) except as provided in Section 3.8 of the Trust Indenture, reduce, combine or consolidate or change
the then outstanding Fairborne Trust Units into a lesser number of Fairborne Trust Units; or



L) reclassify or otherwise change the Fairborne Trust Units or effect an amalgamation, merger,
‘ reorganization or other transaction affecting the Fairborne Trust Units;

unless

(vii) the same or an economically equivalent change is simultaneously made to, or in the rights of the
holders of, the Exchangeable Shares; or

(viii) it has received the prior written approval of AcquisitionCo and the approval of the holders of the
Exchangeable Shares at meeting of holders of Exchangeable Shares.

(b) Fairborne Energy Trust will ensure that the record date for any event referred to in section 2.6(a) above, or
" (if no record date is applicable for such event) the effective date for any such event, is not less than 10
Business Days after the date on which such event is declared or announced by Fairborne Energy Trust
(with simultaneous notice thereof to be given by Fairborne Energy Trust to AcquisitionCo).
[

2.7 Tender Offers, Etc.

In the event that a take-over bid or similar transaction with respect to Fairborne Trust Units (a
"Bxd") is proposed by Fairborne Energy Trust or is proposed to Fairborne Energy Trust or the holders of Fairborne
Trust Units, and is recommended by the board of directors of Fairborne Energy Ltd. or the board of directors of
AcqulsmonCo as applicable, or is otherwise effected or to be effected with the consent or approval of the board of
dlrectqrs of Fairborne Energy Ltd. or the board of directors of AcquisitionCo, as applicable, Fairborne Energy Trust
or AcquisitionCo or both shall, in good faith, use reasonable efforts to take all such actions and do all such things as
are necessary or desirable to enable and permit holders of Exchangeable Shares to participate in such Bid to the
same extent and on an economically equivalent basis as the holders of Fairborne Trust Units, without discrimination,
including, without limiting the generality of the foregoing, Fairborne Energy Trust or AcquisitionCo or both will use
its good faith efforts expeditiously to (and shall, in the case of a transaction proposed by Fairborne Energy Trust or
AcquisitionCo or both or where Fairborne Energy Trust or AcquisitionCo or both is a participant in the negotiation
thereof) ensure that holders of Exchangeable Shares may participate in all such Bids without being required to
retract ,Exchangeable Shares as against AcquisitionCo (or, if so required, to ensure that any such retraction shall be
effective only upon, and shall be conditional upon, the closing of the Bid and only to the extent necessary to tender
or deposit to the Bid).

2.8 Ownership of Outstanding Shares

; Fairborne Energy Trust covenants and agrees that, as long as any outstanding Exchangeable
Shares.are owned by any person or entity other than Fairborne Energy Trust, ExchangeCo or any of their respective
affiliatés, Fairborne Energy Trust will, unless approval to do otherwise is obtained in accordance with Section 10.2
of the Share Provisions from the holders of the Exchangeable Shares, be and remain the direct or indirect beneficial
owner of more than 50% of all issued and outstanding voting securities of AcquisitionCo; provided that Fairborne
Energy Trust will not be in violation of this provision if a party acquires all or substantially all of the assets of
Fairborne Energy Trust.

29 Fairborne Energy Trust and ExchangeCo Not to Vote Exchangeable Shares

il

Fairborne Energy Trust and ExchangeCo covenant and agree that they will appoint and cause to be
appointed proxy holders with respect to all Exchangeable Shares held by Fairborne Energy Trust, ExchangeCo or
any of their respective affiliates for the sole purpose of attending each meeting of holders of Exchangeable Shares in
order to be counted as part of the quorum for each such meeting. Fairborne Energy Trust and ExchangeCo further
covenant and agree that they will not, and will cause their respective affiliates not to, exercise any voting rights
which may be exercisable by holders of Exchangeable Shares from time to time pursuant to the Share Provisions or
pursuant to the provisions of the Act with respect to any Exchangeable Shares held by them or by their respective
affiliates in respect of any matter considered at any meeting of holders of Exchangeable Shares.



2.10 ! Due Performance

On and after the Effective Date, Fairborne Energy Trust and ExchangeCo shall duly and timely
perform all of their obligations under the Share Provisions.

211 No Specified Financial Institution

On and after the effective date hereof and until AcquisitionCo no longer has any Exchangeable
Shares issued and outstanding, neither Fairborne Energy Trust nor ExchangeCo nor any of its Affiliates will be a
"specified financial institution” as that term is defined in the /ncome Tax Act (Canada).

212 Exercise of Call Rights

Fairborne Energy Trust and ExchangeCo covenant and agree that, as long as any outstanding
Exchangeable Shares are owned by any person or entity other than Fairborne Energy Trust, ExchangeCo or any of
their respective affiliates, Fairborne Energy Trust and ExchangeCo will formulate a policy respecting whether
Fairborne Energy Trust and ExchangeCo or either of them will exercise any of the Call Rights.

ARTICLE 3
FAIRBORNE ENERGY TRUST SUCCESSORS

3.1 Certain Requirements in Respect of Combination, etc.

Fairborne Energy Trust shall not complete any transaction (whether by way of reconstruction,
reorgamzatlon consolidation, merger, transfer, sale, lease or otherwise) whereby all or substantially all of its
undertaking, property and assets would become the property of any other person or, in the case of a merger, of the
continuing entity resulting therefrom unless, and may do so if:

(a) . such other person or continuing entity (herein called the "Fairborne Energy Trust Successor"), by operation
of law, becomes, without more, bound by the terms and provisions of this Agreement or, if not so bound,
executes, prior to or contemporaneously with the consummation of such transaction, an agreement
supplemental hereto and such other instruments (if any) as are reasonably necessary or advisable to
. evidence the assumption by the Fairborne Energy Trust Successor of liability for all moneys payable and

property deliverable hereunder and the covenant of such Fairborne Energy Trust Successor to pay and
i deliver or cause to be delivered the same and its agreement to observe and perform all the covenants and
¢ obligations of Fairborne Energy Trust under this Agreement; and

(b)  such transaction shall be upon such terms and conditions as substantially to preserve and not to impair in
any material respect any of the rights, duties, powers and authorities of the other parties hereunder.

32 Vesting of Powers in Successor

Whenever the conditions of Section 3.1 have been duly observed and performed, the Fairborne
Energy Trust Successor, ExchangeCo and AcquisitionCo shall, if required by Section 3.1, execute and deliver the
supplemental agreement provided for in Section 3.1(a) and thereupon Fairborne Energy Trust Successor shall
possess and from time to time may exercise each and every right and power of Fairborne Energy Trust under this
agreement in the name of Fairborne Energy Trust or otherwise and any act or proceeding by any provision of this
agreement required to be done or performed by the Board of Directors of AcquisitionCo or any officers of
Acquis_itionCo on behalf of Fairborne Energy Trust may be done and performed with like force and effect by the
directors or officers (or other agents or governing body) of such Fairborne Energy Trust Successor.

3.3 Wholly-Owned Subsidiaries

] Nothing herein shall be construed as preventing the combination of any wholly-owned direct or
indirect subsidiary of Fairborne Energy Trust with or into Fairborne Energy Trust or the winding-up, liquidation or



dissolution of any wholly-owned subsidiary of Fairborne Energy Trust provided that all of the assets of such
subsidiary are transferred to Fairborne Energy Trust or another wholly-owned direct or indirect subsidiary of
Fairborne Energy Trust and any such transactions are expressly permitted by this Article 3.

ARTICLE 4
GENERAL

41 Term

This agreement shall come into force and be effective as of the date hereof and shall terminate and
be of no further force and effect at such time as no Exchangeable Shares (or securities or rights convertible into or
exchangeable for or carrying rights to acquire Exchangeable Shares) are held by any party other than Fairborne
Energy. Trust, ExchangeCo or any of their respective subsidiaries or affiliates.

42 Changes in Capital of Fairborne Energy Trust and AcquisitionCo

\

: Notwithstanding the provisions of section 4.4 hereof, at all times after the occurrence of any event
eﬁ'ected pursuant to section 2.6 or 2.7 hereof, as a result of which either Fairborne Trust Units or the Exchangeable
Sharesor both are in any way changed, this agreement shall forthwith be amended and modified as necessary in
order that it shall apply with full force and effect, mutatis mutandis, to all new securities into which Fairborne Trust
Units or the Exchangeable Shares or both are so changed, and the parties hereto shall as soon as possible execute
and deliver an agreement in writing giving effect to and evidencing such necessary amendments and modifications.
4.3 )! Severability
If any provision of this agreement is held to be invalid, illegal or unenforceable, the validity,
legality or enforceability of the remainder of this agreement shall not in any way be affected or impaired thereby and
this agreement shall be carried out as nearly as possible in accordance with its original terms and conditions.

4.4 Amendments, Modifications, Etc.

This agreement may not be amended, modified or waived except by an agreement in writing
executed by Fairborne Energy Trust, ExchangeCo and AcquisitionCo and approved by the holders of the
Exchangeable Shares in accordance with Section 10.2 of the Share Provisions.

45 Amendments

‘ Notwithstanding the provisions of Section 4.4, the parties to this agreement may in writing, at any
time and from time to time, without the approval of the holders of the Exchangeable Shares, amend or modify this
agreement for the purposes of’

(a) ' adding to the covenants of Fairborne Energy Trust, ExchangeCo, AcquisitionCo or any combination of
them for the protection of the holders of the Exchangeable Shares provided that the Board of Directors of
ExchangeCo and the board of directors of AcquisitionCo are of the opinion that such additions are not
prejudicial to the interests of the holders of the Exchangeable Shares;

(b) | making such amendments or modifications not inconsistent with this agreement as may be necessary or
! desirable with respect to matters or questions which, in the good faith opinion of the board of directors of
* each of AcquisitionCo and ExchangeCo, having in mind the best interests of the holders of Exchangeable
. Shares it may be expedient to make, provided that such boards of directors, acting on the advice of counsel,
shall be of the opinion that such amendments and modifications will not be prejudicial to the interests of
the holders of Exchangeable Shares; or

()  making such amendments or modifications which are required for the purpose of curing or correcting any
. ambiguity, defect, inconsistent provision, clerical omission, mistake or manifest error; provided that the



" board of directors of ExchangeCo and the Board of Directors of AcquisitionCo are of the opinion that such
! amendments or modifications will not be prejudicial to the interests of the holders of the Exchangeable
+ Shares.

46 | Meeting to Consider Amendments

! AcquisitionCo, at the request of Fairborne Energy Trust, ExchangeCo, or any combination of
them, shall call a meeting or meetings of the holders of the Exchangeable Shares for the purpose of considering any
proposed amendment or modification requiring approval of such shareholders. Any such meeting or meetings shall
be called and held in accordance with the by-laws of Acqu1smonCo, the Share Provisions and all Applicable Laws.

4.7 Amendments Only in Writing

] No amendment to or modification or waiver of any of the provisions of this agreement otherwise
perrmtted hereunder shall be effective unless made in writing and signed by all of the parties hereto.

4.8 ' Enurement

: This agreement shall be binding upon and inure to the benefit of the parties hereto and the holders,
from time to time, of Exchangeable Shares and each of their respective heirs, successors and assigns.

4.9 ; Notices to Parties

All notices and other communications between the parties shall be in writing and shall be deemed
to have been given if delivered personally or by confirmed telecopy to the parties at the following addresses (or at
such other address for either such party as shall be specified in like notice) to Fairborne Energy Trust, AcquisitionCo
or ExchangeCo to:

i Fairborne Energy Trust

' c/o Fairborne Energy Ltd.

' 2900, 605 — 5th Avenue S.W.,
: Calgary, Alberta T2P 3HS

~ Attention: President and Chief Executive Officer
- Facsimile No. (403) 290-7751

Any notice or other communication given personally shall be deemed to have been given and received upon delivery
thereof.and if given by telecopy shall be deemed to have been given and received on the date of confirmed receipt
thereof, unless such day is not a Business Day, in which case it shall be deemed to have been given and received
upon the immediately following Business Day.

4.10 Counterparts

This agreement may be executed in counterparts, each of which shall be deemed an original, and
all of which taken together shall constitute one and the same instrument.

4.11 - Jurisdiction

This agreement shall be construed and enforced in accordance with the laws of the Province of
Alberta and the federal laws of Canada applicable therein.
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412 Attornment

1] Each of Fairborne Energy Trust, ExchangeCo and AcquisitionCo agrees that any action or
proceedmg arising out of or relating to this agreement may be instituted in the courts of the Province of Alberta,
waives' any objection which it may have now or hereafter to the venue of any such action or proceeding, irrevocably
submlts to the jurisdiction of such courts in any such action or proceeding, agrees to be bound by any judgment of
such courts and not to seek, and hereby waives, any review of the merits of any such judgment by the courts of any
other jurisdiction.

4.13 ; Assignment by and Successor to ExchangeCo

Notwithstanding any other provision in this agreement to the contrary, ExchangeCo may transfer
or assign its rights and interest in or under this agreement to any affiliate of AcquisitionCo or Fairborne Energy
Trust ("successor corporation”); provided that the successor corporation shall expressly assume, by agreement
satisfactory in form to the parties hereto and executed and delivered to parties hereto, the due and punctual
performance and observance of each and every covenant and condition of this agreement to be performed and
observed by ExchangeCo.

4.14 Liability of the Trust

The parties hereto acknowledge that Fairborne Energy Ltd. is entering into this agreement solely
in its capacity as authorized attorney on behalf of Fairborne Energy Trust and the obligations of Fairborne Energy
Trust hereunder shall not be personally binding upon Fairborne Energy Ltd. or any holder of Fairborne Trust Units
and that any recourse against Fairborne Energy Trust, Fairborne Energy Ltd. or any holder of Fairborne Trust Units
in any manner in respect of any indebtedness, obligation or liability of Fairborne Energy Trust arising hereunder or
arising’ in connection herewith or from the matters to which this agreement relates, if any, including without
limitation claims based on negligence or otherwise tortious behaviour, shall be limited to, and satisfied only out of,
the Trust Fund as defined in the Trust Indenture dated as of April 20, 2005 as amended from time to time.

i‘ IN WITNESS WHEREOF the parties hereto have caused this agreement to be signed by their
respective officers thereunder duly authorized, all as of the date first written above.

FAIRBORNE ENERGY TRUST, FAIRBORNE ACQUISITION CORP.

by its authorized attorney,

Fairborne Energy Ltd.

By: ! (signed) "Richard A. Walls" By: (signed) "Steven R. VanSickle"
Name: . Richard A. Walls Name: Steven R. VanSickle

Title: : Chairman Title:  President and Chief Executive Officer

FAIRBORNE EXCHANGECO LTD.

By: : (signed) "Robert A. Maitland"

Name:: Robert A. Maitland

Title: © Vice President, Finance and Chief Financial
* Officer
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MEMORANDUM OF AGREEMENT made as of the Ist day of June, 2005.

Y

FAIRBORNE ENERGY TRUST, a trust organized under the laws of Alberta
(hereinafter referred to as "Fairborne Energy Trust")

-and -

FAIRBORNE ACQUISITION CORP., a corporation incorporated under the
laws of Alberta (hereinafter referred to as "AcquisitionCo" or "Fairborne")

- and —

FAIRBORNE EXCHANGECO LTD., a corporation incorporated under the
laws of Alberta (hereinafter referred to as "ExchangeCo")

-and -

COMPUTERSHARE TRUST COMPANY OF CANADA, a trust company
incorporated under the laws of Canada (hereinafier referred to as "Trustee")
f; WHEREAS pursuant to an arrangement agreement dated as of April 25, 2005 among Fairborne
Energy Ltd., Fairquest Energy Limited, AcquisitionCo, ExchangeCo and the Trust (such agreement, as it may be
amended or restated, is hereafter referred to as the "Arrangement Agreement"), the parties agreed that on the
Effective Date (as defined in the Arrangement Agreement) the parties would execute and deliver a voting and
exchange trust agreement which would govern the relationship among the parties as it related to the issuance and
existence of exchangeable shares (the "Exchangeable Shares") in the capital of AcquisitionCo, which were issued
pursuant to the Arrangement;
: AND WHEREAS the articles of AcquisitionCo set forth the rights, privileges, restrictions and
conditions attaching to the Exchangeable Shares;
1
; AND WHEREAS the parties hereto have agreed to enter into this Agreement in order to give
effect to those exchange rights;

NOW THEREFORE in consideration of the respective covenants and agreements provided in this
Agreement and for other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged), the parties hereto covenant and agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement, the following terms shall have the following meanings:
"Act" means the Business Corporations Act (Alberta), as amended,;
"Afﬁli;te" has the meaning given to that term i‘n the Securities Act;
"Aggregate Equivalent Vote Amount” means, with respect to any matter, proposition or question on which

Fairborne Unitholders are entitled to vote, consent or otherwise act, the product of (i) the number of Trust Units
issuable from time to time upon the redemption, retraction or exchange of all Exchangeable Shares issued and



outstarfding and held by Beneficiaries on the record date of any meeting multiplied by (ii) the Equivalent Vote
Amount;
i

"Autoﬁlatic Exchange Rights" means the benefit of the obligation of Fairborne Energy Trust and ExchangeCo to
effect the automatic exchange of Exchangeable Shares for Fairborne Trust Units as defined in Section 5.12(c);

"Beneficiary Votes" has the meaning given to that term in Section 4.2;

"Beneficiaries” means the registered holders from time to time of Exchangeable Shares, other than Fairborne
Energy Trust and ExchangeCo;

"Board of Directors" means the Board of Directors of AcquisitionCo and/or ExchangeCo, as the case may be, from
time to.time;

"Businfess Day" means any day on which commercial banks are generally open for business in Calgary, Alberta,
other than a Saturday, a Sunday or a day observed as a holiday in Calgary, Alberta under the laws of the Province of
Alberta or the federal laws of Canada;

"Call ﬁights" has the meaning given to that term in the Share Provisions;

"Currént Market Price" has the meaning given to that term in the Share Provisions;

"Equivalent Vote Amount" means, with respect to any matter, proposition or question on which Fairborne
Unitholders are entitled to vote, consent or otherwise act, the number of votes to which a holder of one Fairborne
Trust Unit is entitled with respect to such matter, proposition or question; ‘

"Exchénge Ratio" has the meaning given to that term in the Share Provisions;

"Exchénge Rights" has the meaning given to that term in Section 5.1(a);

"Exchénge Rights Trigger Event" has the meaning given to that term in Section 5.1(a);

"Exchangeable Shares” means the non-voting exchangeable shares of AcquisitionCo, having the rights, privileges,
restricti‘ons and conditions set out in the Share Provisions;

"Fairborne Consent" has the meaning given to that term in Section 4.2;

"Fairborne Liquidation Event" has the meaning given to that term in Section 5.12(b);
"Fairbbrne Liquidation Event Effective Date" has the meaning given to that term in Section 5.12(c);

"Fairborne Meeting" has the meaning given to that term in Section 4.2;
fv

"Fairborne Successor" has the meaning given to that term in Section 10.1(a);
|

" Fairb“orne Trust Units" means the trust units of Fairborne Energy Trust as constituted on the date hereof;
"Fairbfjorne Unitholders" means the registered holders of Fairborne Trust Units from time to time;
"Indemnified Parties" has the meaning given to that term in Section 8.1;

"Insolvency Event” means the institution by AcquisitionCo of any proceeding to be adjudicated a bankrupt or
insolvent or to be wound up, or the consent of AcquisitionCo to the institution of bankruptcy, insolvency,
dissolution or winding-up proceedings against it, or the filing of a petition, answer or consent seeking dissolution or
winding-up under any bankruptcy, insolvency or analogous laws, including without limitation the Companies
Creditqrs' Arrangement Act (Canada) and the Bankruptcy and Insolvency Act (Canada), and the failure by



AcquisitionCo to contest in good faith any such proceedings commenced in respect of AcquisitionCo within 15 days
of becoming aware thereof, or the consent by AcquisitionCo to the filing of any such petition or to the appointment
of a receiver, or the making by AcquisitionCo of a general assignment for the benefit of creditors, or the admission
in writing by AcquisitionCo of its inability to pay its debts generally as they become due, or AcquisitionCo not
being permitted, pursuant to solvency requirements of applicable law, to redeem any Retracted Shares pursuant to
Section 4.6 of the Share Provisions;

"Liqui‘dation Call Right" has the meaning given to that term in the Share Provisions;

"List" has the meaning given to that term in Section 4.6;

"Officér's Certificate” means, with respect to AcquisitionCo, a certificate signed by any officer or director of
AcquisitionCo.

"person" includes any individual, firm, partnership, joint venture, venture capital fund, limited liability company,
unlimited liability company, association, trust, trustee, executor, administrator, legal personal representative, estate,
group, body corporate, corporation, unincorporated association or organization, government body, syndicate or other
entity, whether or not having legal status;

"Plan pf Arrangement” means the Plan of Arrangement substantially in the form set out in Schedule A to the
Arrangement Agreement, as amended or supplemented from time to time;

"Redeihption Call Right" has the meaning given to that term in the Share Provisions;

"Retracted Shares" has the meaning given to that term in Section 5.7;
"Retraction Call Right" has the meaning given to that term in the Share Provisions;
"Securities Act" means the Securities Act (Alberta), as amended;

"Share Provisions" means the rights, privileges, restrictions and conditions attaching to the Exchangeable Shares,
all as set forth in the articles of AcquisitionCo;

"Speciél Voting Unit" means the one special voting unit of Fairborne Energy Trust, issued by Fairborne Energy
Trust to and deposited with the Trustee, which entitles the holders of record of Exchangeable Shares who are
Beneficiaries to a number of votes at meetings of Fairborne Unitholders equal to the Aggregate Equivalent Vote
Amount; \

"Support Agreement" means that certain support agreement made as of even date herewith among Fairborne
Energy, Trust, AcquisitionCo and ExchangeCo;

"Trust" means the trust created by this Agreement;

"Trust Estate" means the Voting Rights, the Exchange Rights, the Automatic Exchange Rights and any money or
other property which may be held by the Trustee from time to time pursuant to this Agreement;

"Trustee" means Computershare Trust Company of Canada as trustee hereunder and, subject to the provisions of
Article'9, includes any successor trustee; and

"Voting Rights" means the voting rights attached to the Special Voting Unit.

1.2 Interpretation Not Affected by Headings, ete.
| The division of this Agreement into Articles, Sections and other portions and the insertion of
headings are for convenience of reference only and should not affect the construction or interpretation of this
Agreement. Unless otherwise indicated, all references to an "Article" or "section” followed by a number and/or a



letter refer to the specified Article or Section of this Agreement. The terms "this Agreement", "hereof”, "herein" and
"hereunder" and similar expressions refer to this Agreement and not to any particular Article, Section or other
portion hereof and include any agreement or instrument supplementary or ancillary hereto.

1.3 Number, Gender, etc.
! Words importing the singular number only shall include the plural and vice versa. Words
importing any gender shall include all genders.

14 Date for any Action

‘ If any date on which any action is required to be taken under this Agreement is not a Business
Day, such action shall be required to be taken on the next succeeding Business Day.

ARTICLE 2
PURPOSE OF AGREEMENT

21 Establishment of the Trust

; The purpose of this Agreement is to create the Trust for the benefit of the Beneficiaries, as herein
provided. The Trustee will hold the Special Voting Unit and its attached Voting Rights and the Exchange Rights
and the Automatic Exchange Rights in order to enable the Trustee to exercise such rights, in each case as trustee for
and on behalf of the Beneficiaries as provided in this Agreement.

ARTICLE 3
SPECIAL VOTING UNIT

k3 B Issuance and Ownership of the Special Voting Unit

: Fairborne Energy Trust has issued to and has deposited with the Trustee the Special Voting Unit
to be hereafter held of record by the Trustee as trustee for and on behalf of, and for the use and benefit of, the
Beneficiaries and in accordance with the provisions of this Agreement. Fairborne Energy Trust hereby
acknowledges receipt from the Trustee as trustee for and on behalf of the Beneficiaries of good and valuable
consideration (and the adequacy thereof) for the issuance of the Special Voting Unit by Fairborne Energy Trust to
the Trustee. During the term of the Trust and subject to the terms and conditions of this Agreement, the Trustee
shall possess and be vested with full legal ownership of the Special Voting Unit and shall be entitled to exercise all
of the rights and powers of an owner with respect to the Special Voting Unit, provided that the Trustee shall:

(a) | hold the Special Voting Unit and the legal title thereto as trustee solely for the use and benefit of the

' Beneficiaries in accordance with the provisions of this Agreement; and

(b) except as specifically authorized by this Agreement, have no power or authority to sell, transfer, vote or

otherwise deal in or with the Special Voting Unit, and the Special Voting Unit shall not be used or disposed
© of by the Trustee for any purpose other than the purposes for which this Trust is created pursuant to this
, Agreement.
!

32 Legended Share Certificates

AcquisitionCo will cause each certificate representing Exchangeable Shares to bear an appropriate
legend notifying the Beneficiaries of their right to instruct the Trustee with respect to the exercise of the Voting
Rights with respect to the Exchangeable Shares held by a Beneficiary.

3.3 Safe Keeping of Certificate

The certificate representing the Special Voting Unit shall at all times be held in safe keeping by
the Trustee or its agent.



ARTICLE 4
EXERCISE OF VOTING RIGHTS

41 Voting Rights

‘ The Trustee, as the holder of record of the Special Voting Unit, shall be entitled to all of the
Voting Rights, including the right to consent to or to vote in person or by proxy the Special Voting Unit, on any
matter, question or proposition whatsoever that may properly come before the Fairborne Unitholders at a Fairborne
Meeting or in connection with a Fairborne Consent. The Voting Rights shall be and remain vested in and exercised
by the Trustee. Subject to Section 6.15 hereof, the Trustee shall exercise the Voting Rights only on the basis of
instructions received pursuant to this Article 4 from Beneficiaries entitled to instruct the Trustee as to the voting
thereof at the time at which a Fairborne Consent is sought or a Fairborne Meeting is held. To the extent that no
instructions are received from a Beneficiary with respect to the Voting Rights to which such Beneficiary is entitled,
the Trustee shall not exercise or permit the exercise of such Beneficiary's Voting Rights.

4.2 Number of Votes

With respect to all meetings of Fairborne Unitholders at which Beneficiaries of Fairborne Energy
Trust Units are entitled to vote (a "Fairborne Meeting") and with respect to all written consents sought by Fairborne
Energy Trust from Fairborne Unitholders (a "Fairborne Consent"), each Beneficiary shall be entitled to instruct the
Trustee to cast and exercise, in the manner instructed, the number of votes comprised in the Special Voting Unit that
relate to each Exchangeable Share owned of record by such Beneficiary on the record date established by Fairborne
Energy, Trust or by applicable law for such Fairborne Meeting or Fairborne Consent, as the case may be, (the
"Beneficiary Votes") in respect of each matter, question or proposition to be voted on at such Fairborne Meeting or
to be consented to in connection with such Fairborne Consent.

43 Mailings to Unitholders

! With respect to each Fairborne Meeting and Fairborne Consent, the Trustee will mail or cause to
be mailed (or otherwise communicate in the same manner as Fairborne Energy Trust utilizes in communications to
Fairborne Unitholders, subject to the Trustee's ability to provide this method of communication and upon being
advised in writing of such method) to each of the Beneficiaries named in the List on the same day as the initial
mailing or notice (or other communication) with respect thereto is given by Fairborne Energy Trust to Fairborne
Unitholders:

(a) ¢ a copy of such notice, together with any proxy or information statement and related materials (but
. excluding proxies to vote Fairborne Trust Units) to be provided to Fairborne Unitholders;

(b)

a statement of the current Exchange Ratio;

(c) : a statement that such Beneficiary is entitled to instruct the Trustee as to the exercise of the Beneficiary
Votes with respect to such Fairborne Meeting or Fairborne Consent, as the case may be, or, pursuant to
Section 4.7 hereof, to attend such Fairborne Meeting and to exercise personally the Beneficiary Votes
thereat;

(d) ., astatement as to the manner in which such instructions may be given to the Trustee, including an express
indication that instructions may be given to the Trustee to give:

- (D) a proxy to such Beneficiary or such Beneficiary's designee to exercise personally the Beneficiary
i Votes; or

(i) a proxy to a designated agent or other representative of the management of Fairborne Energy Trust
to exercise such Beneficiary Votes;

(e) / a statement that if no such instructions are received from the Beneficiary, the Beneficiary Votes to which
i such Beneficiary is entitled will not be exercised;



() ¢ aform of direction whereby the Beneficiary may so direct and instruct the Trustee as contemplated herein;

: and
(g)  astatement of (i) the time and date by which such instructions must be received by the Trustee in order to

" be binding upon it, which in the case of a Fairborne Meeting shall not be earlier than 24 hours prior to such
! meeting, and (ii) the method for revoking or amending such instructions.

! The materials referred to above are to be provided by Fairborne Energy Trust to the Trustee, but
shall be subject to review and comment by the Trustee.

‘ For the purposes of determining Beneficiary Votes to which a Beneficiary is entitled in respect of
any such Fairborne Meeting or Fairborne Consent, the number of Exchangeable Shares owned as of record by the
Beneficiary shall be determined at the close of business on the record date established by Fairborne Energy Trust or
by applicable law for purposes of determining Fairborne Unitholders entitled to vote at such Fairborne Meeting or to
give written consent in connection with such Fairborne Consent. Fairborne Energy Trust will notify the Trustee in
writing of any decision of the Board of Directors of AcquisitionCo with respect to the calling of any such Fairborne
Meeting or the seeking of such Fairborne Consent and shall provide all necessary information and materials to the
Trustee in each case promptly and in any event in sufficient time to enable the Trustee to perform its obligations
contemplated by this Section 4.3.

44 Copies of Unitholder Information

Fairborne Energy Trust will deliver to the Trustee copies of all proxy materials, (including notices
of Fairborne Meetings, but excluding proxies to vote Fairborne Trust Units), information statements, reports
(including without limitation all interim and annual financial statements) and other written communications that are
to be distributed from time to time to Fairborne Unitholders in sufficient quantities and in sufficient time so as to
enable the Trustee to send those materials to each Beneficiary at the same time as such materials are first sent to
Fairborne Unitholders. The Trustee will mail or otherwise send to each Beneficiary, at the expense of Fairborne
Energy Trust, copies of all such materials (and all materials specifically directed to the Beneficiaries or to the
Trustee for the benefit of the Beneficiaries by Fairborne Energy Trust) received by the Trustee from Fairborne
Energy Trust at the same time as such materials are first sent to Fairborne Unitholders. The Trustee will make
copies of all such materials available for inspection by any Beneficiary at the Trustee's principal transfer office in
the cities of Calgary and Toronto.

4.5 Other Materials

» Immediately after receipt by Fairborne Energy Trust or any Unitholder of Fairborne Energy Trust
of any imaterial sent or given generally to the Fairborne Unitholders by or on behalf of a third party, including
without limitation dissident proxy and information circulars (and related information and material) and tender and
exchange offer circulars (and related information and material), Fairborne Energy Trust shall use its reasonable
efforts ‘to obtain and deliver to the Trustee copies thereof in sufficient quantities so as to enable the Trustee to
forward such material (unless the same has been provided directly to Beneficiaries by such third party) to each
Beneficiary as soon as possible thereafter. As soon as practicable after receipt thereof, the Trustee will mail or
otherwise send to each Beneficiary, at the expense of Fairborne Energy Trust, copies of all such materials received
by the Trustee from Fairborne Energy Trust. The Trustee will also make copies of all such materials available for
inspection by any Beneficiary at the Trustee's principal transfer office in the cities of Calgary and Toronto.

4.6 List of Persons Entitled to Vote

AcquisitionCo shall: (i) prior to each annual, general or special Fairborne Meeting or the seeking
of any Fairborne Consent and (ii) forthwith upon each request made at any time by the Trustee in writing, prepare or
cause to be prepared a list (a "List™) of the names and addresses of the Beneficiaries arranged in alphabetical order
and showing the number of Exchangeable Shares held of record by each such Beneficiary, in each case at the close
of business on the date specified by the Trustee in such request or, in the case of a List prepared in connection with
Fairborne Meeting or a Fairborne Consent, at the close of business on the record date established by Fairborne
Energy Trust or pursuant to applicable law for determining the Fairborne Unitholders entitled to receive notice of



and/or to vote at such Fairborne Meeting or to give consent in connection with such Fairborne Consent. Each such
List shall be delivered to the Trustee promptly after receipt by AcquisitionCo of such request on the record date for
such meeting or seeking of consent, as the case may be, and in any event within sufficient time as to enable the
Trustee to perform its obligations under this Agreement. Fairborne Energy Trust agrees to give AcquisitionCo
written, notice (with a copy to the Trustee) of the calling of any Fairborne Meeting or the seeking of any Fairborne
Consent, together with the record dates therefor, sufficiently prior to the date of the calling of such meeting or
seeking of such consent so as to enable AcquisitionCo to perform its obligations under this Section 4.6.

4.7 Entitlement to Direct Votes

) Any Beneficiary named in a List prepared in connection with any Fairborne Meeting or any
Fairborne Consent will be entitled: (i) to instruct the Trustee in the manner described in Section 4.3 hereof with
respect to the exercise of the Beneficiary Votes to which such Beneficiary is entitled; or (i) to attend such meeting
and personally to exercise thereat (or to exercise with respect to any written consent), as the proxy of the Trustee,
the Beneficiary Votes to which such Beneficiary is entitled.

48 Voting by Trustee, and Attendance of Trustee Representative, at Meeting

(a) * In connection with each Fairborne Meeting and Fairborne Consent, the Trustee shall exercise, either in
i person or by proxy, in accordance with the instructions received from a Beneficiary pursuant to Section 4.3
+ hereof, the Beneficiary Votes as to which such Beneficiary is entitled to direct the vote (or any lesser
. number thereof as may be set forth in the instructions); provided, however, that such written instructions
are received by the Trustee from the Beneficiary prior to the time and date fixed by it for receipt of such
instructions in the notice given by the Trustee to the Beneficiary pursuant to section 4.3 hereof;
(b) Subject to receipt of instructions contemplated by Section 4.3(f), the Trustee shall cause such
representatives as are empowered by it to sign and deliver, on behalf of the Trustee, proxies for Voting
Rights to attend each Fairborne Meeting. Upon submission by a Beneficiary (or its designee) of
identification satisfactory to the Trustee's representatives, and at the Beneficiary's request, such
representatives shall sign and deliver to such Beneficiary (or its designee) a proxy to exercise personally
the Beneficiary Votes as to which such Beneficiary is otherwise entitled hereunder to direct the vote, if

© such Beneficiary either:

;‘ () has not previously given the Trustee instructions pursuant to Section 4.3 hereof in respect of such
meeting; or

1 (i1) submits to the Trustee's representatives written revocation of any such previous instructions.

At such meeting, the Beneficiary exercising such Beneficiary Votes shall have the same rights as the Trustee to
speak at the meeting in respect of any matter, question or proposition, to vote by way of ballot at the meeting in
respect of any matter, question or proposition and to vote at such meeting by way 